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PILLSBURY WINTHROP LLP 
PHILIP S. WARDEN #54742 
MARGARET ROSEGAY #96963 
MARK D. HOULE #194861 
50 Fremont Street 
Post Office Box 7880 
San Francisco, CA 94120-7880 
Telephone: (415) 983-1000 
Facsimile: (415)983-1200 

Attorneys for Plaintiffs Powerine Oil 
Company and CENCO Refining 
Company 

09/26/2001 **FILED** 13:44 
LA84-07086BR 

DEBTOR: 
POWERINE OIL COMPANY 

JUDGE: HON. B. Russell - 201 

TRUSTEE: 
CHAPTER: 11 AD01-02329 

CLERK, U.S. BANKRUPTCY COURT 

CENTRAL DISTRICT OF CALIF. ID: 737 

RECEIPT NO: LA-038195 $ 150.00' 

UNITED STATES BANKRUPTCY COURT 

CENTRAL DISTRICT OF CALIFORNIA 

LOS ANGELES DIVISION 

In re 

POWERINE OIL COMPANY, a California 
corporation, 

Debtor. 

POWERINE OIL COMPANY, a California 
corporation, and CENCO Refining Company, a 
Delaware corporation, 

Plaintiffs, 

v. 

CHRISTINE TODD WHITMAN, an individual, in 
her official capacity as Administrator of the United 
States Environmental Protection Agency; LAURA 
YOSHII, an individual, in her official capacity as 
Acting Regional Administrator of the United States 
Environmental Protection Agency, Region IX; 
THE UNITED STATES ENVIRONMENTAL 
PROTECTION AGENCY; and the UNITED 
STATES ENVIRONMENTAL PROTECTION 
AGENCY, REGION IX, 

Defendants. 

Case No. LA 84-07086 BR 

Chapter 11 Case 

Adv. No. 

COMPLAINT FOR: 
1. DECLARATORY RELIEF RE 

DISCHARGE OF DEBT UNDER 
11 U.S.C. SECTIONS 1141 AND 
524; AND 

2. UNJUST ENRICHMENT 

STATUS CONFERENCE 

DATE: 
TIME: To Be Set 
CTRM. 
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TO THE HONORABLE BARRY RUSSELL, UNITED STATES BANKRUPTCY 

JUDGE, OFFICE OF THE UNITED STATES TRUSTEE, AND DEFENDANT: 

Plaintiffs, Powerine Oil Company, a California corporation (the "Debtor"), and CENCO 

Refining Company, a Delaware corporation ("CENCO") (collectively, "Plaintiffs"), hereby allege 

and complain as follows: 

STATEMENT OF JIJRTSDICTION AND VENUE 

1. The United States Bankruptcy Court has jurisdiction over this adversary proceeding 

pursuant to 28 U.S.C. Sections 157 and 1334 and 11 U.S.C. Section 105. The instant adversary 

proceeding is a core proceeding pursuant to 28 U.S.C. Sections 157(b)(2)(I) and (O). 

2. Venue lies properly in this judicial district and this civil proceeding arises under Title 

11 of the United States Code as provided in 28 U.S.C. Section 1409. 

3. This adversary proceeding is brought in connection with Case No. LA 84-07086 BR, 

presently pending in the United States Bankruptcy Court for the Central District of California. 

PARTIES TO TEE ACTION 

4. The United States Environmental Protection Agency is the executive agency of the 

United States of America charged with administration of the Comprehensive Environmental 

Response, Compensation, and Liability Act, 42 U.S.C. Sections 9601 et seg. ("CERCLA"), 

otherwise known as the federal Superfund. EPA Region IX is responsible for administering the 

Superfund program in California. Christine Todd Whitman is the Administrator of the EPA, and 

Laura Yoshii is the Acting Regional Administrator of EPA Region IX (all Defendants hereafter 

collectively referred to as "EPA"). EPA has asserted that the Debtor is jointly and severally liable 

under CERCLA for certain response costs incurred or to be incurred in connection with the release 

or threatened release of hazardous substances at the Operating Industries, Inc. Superfund Site 

("OH"). EPA has also asserted that CENCO is liable to EPA for such response costs by virtue of a 

contractual agreement between the Debtor and CENCO wherein CENCO agreed to indemnify the 

Debtor with respect to certain environmental liabilities, including those that are the subject of this 

complaint. 

5. The Debtor is, and at all times herein mentioned has been, a corporation duly 
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organized and existing under the laws of California. At all times relevant to this cause of action, the 

Debtor's principal place of business was California. On March 26, 1984 (the "Petition Date"), the 

Debtor filed a petition for relief under Chapter 11 of 11 U.S. C. Section 101, et seg. (the 

"Bankruptcy Code"). The Debtor's bankruptcy case is presently pending in the United States 

Bankruptcy Court, Central District of California, as case no. LA 84-07086 BR (the "Case"). The 

Debtor asserts that EPA's claim for response costs under CERCLA has been discharged in the Case. 

6. CENCO is, and at all times herein mentioned has been, a corporation duly organized 

and existing under the laws of Delaware, authorized to do business in California. Pursuant to the 

terms of a written agreement between CENCO and the Debtor, CENCO is contractually obligated 

to indemnify and defend the Debtor with respect to EPA's claim for response costs under CERCLA. 

CENCO's liability, if any, is entirely derivative of and dependent upon, the Debtor's liability. 

CENCO asserts that because the Debtor's liability for response costs at the Oil Site was discharged, 

CENCO cannot now be held liable for such costs. Under the terms of the indemnity, CENCO has 

available to it any defense to liability that would be available to the Debtor. 

STATEMENT OF STANDING 

7. Plaintiffs have standing to bring this action pursuant to 11 U.S.C. Section 1141 and 

Rule 4007 of the Federal Rules of Bankruptcy Procedure. 

FACTUAL ALLEGATIONS 

The Oil Site 

8. Prior to the Petition Date, the Debtor arranged for the disposal of certain wastes 

resulting from its crude oil production and petroleum refining operations in Los Angeles at a landfill 

located in Monterey Park, California, and known as Operating Industries, Inc. or "OIL" The Oil 

Site has been the subject of various investigations conducted by EPA and/or state regulatory 

agencies since 1979, and was proposed for listing on the National Priorities List in October 1984. 

The Debtor did not dispose of any wastes at the Oil Site after the Petition Date. 

9. CENCO never disposed of any wastes at the Oil Site and is not itself a "potentially 

responsible party" ("PRP") at the Site. 

10. Based on information and belief, Plaintiffs allege that prior to the Petition Date, or in 
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any event prior to the date of Confirmation, as set forth in paragraph 13 hereof, EPA had actual 

and/or constructive knowledge, either through its own investigations or through information it 

received from state regulatory agencies, that releases or threatened releases of hazardous substances 

deposited by the Debtor had occurred at the Oil Site. 

11. Based on information and belief, Plaintiffs allege that EPA began to incur response 

costs at the Oil Site prior to the Petition Date, or in any event prior to the date of Confirmation, 

including without limitation costs associated with preparation of a Site Investigation, a Preliminary 

Assessment, and a Draft Work Plan for a Remedial Investigation/Feasibility Study. 

The Debtor's Bankruptcy Case 

12. On or about May 10, 1984, the Debtor filed its Schedules of Assets and Liabilities 

("Schedules"). In the Schedules, the Debtor listed EPA as having three claims: (i) a contingent 

claim in the amount of $64,926.00 for "Violation re limit in gasoline;" (ii) a contingent claim in an 

unknown amount for the "Stringfellow Dump Site," a National Priorities List site located in 

Riverside, California; and (iii) a contingent claim in a disputed, unknown amount for other "Waste 

disposal cleanup charges." The bar date for filing proofs of claim in the Case was fixed by the Court 

as March 1, 1985 (the "Bar Date"). EPA, by and through the United States Department of Justice, 

was given notice of the Bar Date. EPA filed at least two proofs of claim in the Case with respect to 

the Stringfellow Site, which proofs of claim were subsequently withdrawn for reasons unknown. 

EPA did not file a proof of claim in the Case with respect to the Oil Site, prior to the Bar Date or 

otherwise even though it knew or should have known that the Debtor was in all likelihood a PRP at 

the Oil Site. 

13. At the hearings for confirmation of the Debtor's Third Amended Plan of 

Reorganization (as modified, the "Plan") held on April 1 and 9, 1985, Michael Green of the United 

States Department of Justice, Environmental Enforcement Section, appeared on behalf of EPA. On, 

July 10, 1985, the Court entered its Order confirming the Plan ("Confirmation Order"). A true and 

correct copy of the Confirmation Order is attached hereto as Exhibit "1," and incorporated herein by 

this reference. 

14. Pursuant to the terms of the Confirmation Order and the Plan, all of the Debtor's 
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pre-petition debts were discharged. Specifically, section IX of the Plan, attached as Exhibit "1" to 

the Confirmation Order, provides in relevant part that: 

"On Confirmation, the Debtor and its property shall be released and discharged from 

any and all claims or interests of the holders of claims or the Equity Security Holder, 

except as otherwise provided in the Plan or Order of Confirmation. Any and all 

claims or causes of action which are held exclusively by the Debtor's estate under 

the Bankruptcy Code including, but not limited to, claims to recover preferential 

transfers, to set aside fraudulent conveyances, and to equitably subordinate claims 

shall, except as provided in paragraph VII B above and claims under 11 U S C. §§ 

542 and 543, be forever waived and released by the Debtor and the estate, and such 

claims may not thereafter be pursued by any other representative of the estate or 

creditor of the estate." 

15. Further, paragraph 2 of the Confirmation Order states as follows with regard to the 

discharge of debts: 

"The Debtor shall be discharged and is hereby released from any debt that arose 

before Confirmation and any debt of a kind specified in Sections 502(g), (h) and (i) 

of the Bankruptcy Code. All creditors whose debts are discharged by this order are 

enjoined from instituting or continuing action or employing any process or engaging 

in any act to collect such debts from the Debtor or from property of the Debtor or 

his estate." 

EPA's Claims Against Plaintiffs 

16. In 1988, subsequent to confirmation of the Debtor's Plan, EPA advised the Debtor 

that it was liable for certain response costs related to the Oil Site. In response to the Debtor's 

position that any such claim had been discharged in the Case, EPA asserted that it did not have any 

Oil-related claim subject to discharge since EPA had not incurred any costs at the Site until after the 

Debtor obtained its discharge. See letter from Lisa Haage, EPA Assistant Regional Counsel, to 

Matthew F. Stewart, then President of the Debtor, dated April 14, 1988 (the "Haage Letter"), a true 

and correct copy of which is attached hereto as Exhibit "2," and incorporated herein by this 
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reference. 

17. In 1995, in connection with the "Fifth Partial Consent Decree" for the Oil Site 

("CD-5"), the Debtor entered into a settlement with EPA for response costs related to the Oil Site. 

The Debtor agreed to participate in the CD-5 settlement after EPA agreed to reduce the Debtor's 

total outstanding liability for the Oil Site, as of the effective date of CD-5, from approximately $13 

million to $1.5 million, based on the Debtor's inability to pay. EPA also allowed the Debtor to pay 

over time, subject to interest payments. The Debtor agreed to this so-called "cash-out" settlement 

in order to avoid protracted and expensive litigation with EPA as to the Debtor's liability for 

response costs in the first instance, the Debtor's position being that its liability was discharged in 

1985. Thereafter, the Debtor made a number of payments to EPA, with interest, pursuant to the 

CD-5 settlement, as cash became available through insurance recoveries and other means. 

18. Throughout its correspondence with EPA related to alleged CERCLA liability at the 

Oil Site, and in the course of entering into the CD-5 cash-out settlement, the Debtor reserved all of 

its rights under bankruptcy and other applicable law, including its right to argue that the Debtor's 

liability at the Oil Site, if any, had already been discharged by the Plan and the Confirmation Order. 

19. In 1998, pursuant to an asset purchase agreement between the Debtor and CENCO 

(the "Asset Purchase Agreement"), CENCO purchased from the Debtor an oil refinery located in 

Santa Fe Springs, California (the "Refinery"). In conjunction with the Asset Purchase Agreement, 

CENCO entered into an Environmental Indemnity and Reimbursement Agreement with the Debtor 

wherein CENCO agreed to indemnify the Debtor with respect to, among other things, liabilities 

arising under CERCLA (the "Indemnity"). As part and parcel of its duty under the Indemnity to 

indemnify, defend and hold the Debtor harmless, CENCO was and is contractually bound to assert 

all defenses to liability that could be asserted by the Debtor. The Environmental Indemnity and 

Reimbursement Agreement expressly provides that it is not intended to confer any right or benefit 

upon any person other than the Seller (the Debtor) and the Buyer (CENCO), and that no third party 

shall have any legally enforceable right thereunder. 

20. Following CENCO's acquisition of the Refinery in 1998, pursuant to the terms of the 

Indemnity, CENCO satisfied the Debtor's remaining obligations to EPA in full under the CD-5 
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cash-out settlement agreement. The total amount paid by Plaintiffs to EPA under CD-5, including 

interest payments, was $2,044,206.27. In all cases, the payments to EPA - whether by the Debtor 

or by CENCO, on behalf of the Debtor - were made under a reservation of rights and subject to the 

Debtor's defense that its CERCLA liability at the Oil Site had been discharged in the Case in 1985. 

21. EPA is now in the process of seeking recovery of response costs relating to 

implementation of the Final Remedy at the Oil Site pursuant to the Eighth Partial Consent Decree 

("CD-8"). As in the past, EPA has offered cash-out settlements to a number of entities identified as 

PRPs at the Site, including the Debtor. EPA has calculated the Debtor's remaining liability at the 

Oil Site to be $5,022,757, based on its volumetric share of waste sent to the Site, which calculation 

the Debtor disputes. Plaintiffs are also given the option of paying a total of $6,563,285 under CD-8 

in exchange for a greater limitation on EPA's right to recover further response costs from Plaintiffs 

in the future. EPA has asserted that CENCO is liable for payment of this amount pursuant to the 

terms of the Indemnity, even though CENCO has no direct liability for the claim and even though 

the Environmental Indemnity and Reimbursement Agreement expressly excludes third party 

beneficiaries. 

22. The Debtor and CENCO dispute that they are required to make any payment to EPA 

relating to implementation of the Final Remedy at the Oil Site, or any other aspect of the remedial 

action at Oil, on the grounds that any and all CERCLA liability related to the Oil Site has been 

discharged in the Case pursuant to the Plan and the Confirmation Order. 

23. Plaintiffs hereby refer to, reallege, and incorporate by reference paragraphs 1 through 

22, inclusive, above as set forth verbatim herein. 

24. An actual controversy exists in that EPA has asserted that the Debtor, and therefore 

CENCO pursuant to the Indemnity, are liable for response costs related to the Oil Site. 

25. Based on information and belief, Plaintiffs allege that prior to the Petition Date, or in 

FIRST CLAIM FOR RELIEF 

(For Declaratory Relief As Against EPA) 

[11 U.S.C. Sections 1141(d)(1)(A) and 524(a)(2)] 

r  
-7-
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any event prior to the date of Confirmation, EPA had actual knowledge of a release or threatened 

release of hazardous substances at the Oil Site, and had otherwise acquired detailed information 

about the specific types and quantities of wastes sent to the Site and the identity of at least those 

parties, including the Debtor, who sent the largest volumes of waste to the Site. 

26. On that basis, Plaintiffs allege that as of the Petition Date, or in any event as of the 

date of Confirmation, EPA had "fair contemplation," as such term is defined in In re Jensen. 995 

F.2d 925, 930 (9th Cir. 1993), of its claim against the Debtor for all future response costs and all 

natural resource damages, if any, related to the Oil Site. 

27. EPA's claim against Plaintiffs for response costs related to the Final Remedy at the 

Oil Site is based exclusively on the Debtor's disposal of wastes at the Site prior to the Petition 

Date. 

28. EPA was given actual notice of the Bar Date. 

29. EPA failed to file a proof of claim related to the Oil Site prior to the 

Bar Date. 

30. The Confirmation Order discharged all of the Debtor's debts that arose prior to the 

Confirmation Date. 

31. A judicial declaration providing a clear explication as to the respective rights and 

duties of Plaintiffs to EPA with regard to Plaintiffs' alleged liability under CERCLA related to the 

Oil Site is necessary and appropriate at this time. 

32. Plaintiffs specifically request a judicial declaration that EPA's claim against the 

Plaintiffs for response costs related to the Oil Site, incurred or to be incurred by EPA pursuant to 

CERCLA, has been discharged in the Debtor' s Case by operation of the terms of the confirmed 

Plan, the Confirmation Order, and 11 U.S.C. section 1141(d)(1)(A). 

33. Plaintiffs further request a judicial declaration that pursuant to operation of 11 

U.S.C. section 524(a)(2), Plaintiffs therefore owe nothing to EPA for such response costs, either 

directly or pursuant to the Indemnity. 
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SECOND CLAIM FOR RELIEF 

(Unjust Enrichment) 

34. Plaintiffs hereby refer to, reallege, and incorporate by reference paragraphs 1 through 

33, inclusive, above as set forth verbatim herein. 

35. Subsequent to the confirmation of the Plan, the Debtor, and CENCO on behalf of the 

Debtor, made payments to EPA in connection with the Oil Site in the collective amount of 

$2,044,206.27. 

36. In all cases, the payments to EPA - whether by the Debtor or by CENCO, on behalf 

of the Debtor - were made under a reservation of rights and subject to the Debtor's defense that its 

CERCLA liability at the Oil Site had been discharged in the Case in 1985. 

37. EPA's claim against the Plaintiffs for response costs related to the Oil Site, incurred 

or to be incurred by EPA pursuant to CERCLA, has been discharged in the Debtor's Case by 

operation of the terms of the confirmed Plan, the Confirmation Order, and 11 U.S.C. section 

38. As a proximate result of the discharge of the EPA's claim for response costs related 

to the Oil Site, pursuant to 11 U.S.C. section 524(a)(2) Plaintiffs owe nothing to EPA for such 

response costs, either directly or pursuant to the Indemnity. 

39. EPA therefore has been unjustly enriched in an amount of $2,044,206.27, and should 

be required to disgorge the amount of $2,044,206.27, plus interest thereon, to the Plaintiffs. 

WHEREFORE, Plaintiffs pray for a Judgment against EPA as follows: 

1. For a determination that EPA's claim against Plaintiffs for costs associated with 

implementation of the Final Remedy at Oil, or for any other response costs incurred 

by or to be incurred by EPA in relation to the Oil Site pursuant to CERCLA, has 

been discharged in the Debtor's Case by operation of the terms of the confirmed 

Plan, the Confirmation Order, and 11 U.S.C. section 1141(d)(1)(A); 

2. For a declaration that pursuant to 11 U.S.C. section 524(a)(2) Plaintiffs therefore 

owe nothing to EPA under CERCLA in relation to the Oil Site; 

1141(d)(1)(A). 

r 
-9-
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3. For an order requiring EPA to return to Plaintiffs all monies previously paid to EPA 

under a reservation of rights in connection with the Oil Site, with interest at the 

statutory rate; 

4. For the costs of suit, including reasonable attorneys' fees; and 

5. For such other and further relief as this Court deems just and proper. 

Dated: September 25, 2001 Respectfully Submitted, 

PILLSBURY WINTHROP LLP 

Mark D. Houle, Esq. 
Attorneys for Plaintiffs Powerine Oil Company and 
CENCO Refining Company 
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1 Appear: at the hearing on April 1 385, were: j 

2 Herbert Katz and Eldon Pesterfield of Gendel, Raskoff. Shapiro & j 

3 Quittner, attorneys for the Debtor; Richard W. Havel and Perry L. j 
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Company ("Aetna"), Equitable Variable Life Insurance Company, 

and the Equitable Life Assurance Society of the United States 

(collectively "Equitable"), (Aetna, Equitable and Teachers 

Insurance and Annuity Association of America shall be collec­

tively referred to herein as the "Insurance Companies");- Bennett 

Silverman of Gibson, Dunn & Crutcher, counsel for Fluor Engi­

neers. Inc. ("Fluor"): David Gould of Danning, Gill, Gould. 

Joseph & Diamond, counsel for the Committee of Creditors Holding 

Unsecured Claims ("Creditors Committee"); Theodore Guth of 

Irell & Mane11a, counsel for Poverine Enterprises, Inc.. Harry R. 

Rothschild. Harry S. Rothschild and Peter B. Rothschild; Wallace 

Knox of Burris. Karp & Mooney, counsel for the Oil, Chemical, 

and Atomic Workers International Union ("OCAW"); Val A. Maiocco 

of Pray. Price, Williams & Russell, counsel for Noble Construc­

tion Company; Daniel J. McCarthy of Hill, Farrer & Burrill. 

counsel for Alcan Aluminum Corp., General Electric Co.. National 

Distillers & Chemical Co., NI Industries, Inc.. McDonnell 

Douglas Corp.. and Stauffer Chemical Company; George Wu Assistant 
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reposed by the Debtor did not sdv.rs.ly change the tr.atnent of 

», creditor th.t did not sooept . modification when it w.s 

proposed, and. accordingly. .11 creditors who had eco.pt.d the 

third Amended Plan were d.emed to have accepted said Plan as 

modified without any further disclosure or solicitation. 

e. me Plan has bean accepted in writing by the 

creditor, end equity security holders from whom acceptance is 

required by lew, except for th. mechanics lien claimants in 

Class f of th. Plan. The Plan does impair th. rights of class 

-• almsnts. Th. Plan may be confirmed even though Class 3 ha. 
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wtth respect to CI ass S under .1129(b)(2)(A)(ill) of th. j 

i  

Bankruptcy Code. j 
i n* chanter 11 of *"n® 5ankcuptcy 

2. The provisions or cnapue-

eod. have been ceiled vitn. The Plan has been proposed i» j 

good faith and not by any means forbidden by law. 

X Each holder of a =1.1- « merest -111 reoeiv. 

or regaln under the Plan property of a value, as of Confirmation 

(which was deemed re be the effective date of the Plan -or 

Dutoses of §1129 (a)(7) of the Bankruptcy Code), that is not 

' " * rh»t such holder would receive or retain if 
less than the amount that such noia 

, _ rv,oter 7 of the Bankruptcy 
_he Debtor were liquidated under chapter 

Code on such date. 
r All payment, mad. or promised by th. Debtor or 

by a person issuin, e.ouritiee or acquirin, property under the 

Plar. or by eny other person for services or for costs 

expenses in, or in connection with, the Plan and incident to 

esse, have beer, fully disclosed to the Court end ere r.a.ona e 

or, if to be fixed after Confirmatien, will be subjact " ̂  

approval-of the Court. 

G The identity, qualifications and affiliations o 

the per,on. -ho are to be directors, officers, or desisted 

r .p resen te t ives ,  i f  any .  b f  the  Debtor  in  Possess ion  dunn ,  .  

. « _ fullv disclosed, and "the 
post-Confirmation Arrangement have been ful y 

appointment of such persons to such offices or their continuance 

Pherein. is equitebl. and consistent with the inte-.st o 

creditors and equity security holders, snd public policy. 
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1 

2 

4 

8. Th. .entity .f »y i».id.r *« be. employed 

or retained by the Debtor end hie compensation has been fully 

3| disclosed. 
I. The Debtor is presently unavare of any creditors 

5 holding Class SA secured claims under the flan. 

_ t-Vie «ian bv the Bank Group and j ,  The  accep tances  o -  cne  - i an  u j  

insurance Companies (hereinafter collectively referred to as the 

"Secured Lenders") are based upon, and are subject to. the 

accuracy of Debtor's estimate in the Disclosure Statement that 

the priority and administrative claims to be paid under tne flan 

vould not exceed S7.1S million. It is appropriate for the Court 

to set e procedure to establish the final date for the filing of 

rbe administrative and priority claims to be paid through th. 

6 

7 

6 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

Plan .  
K. Objections by J. T. Thorpe tc the Confirmation 

of th. Plan vera uithdravn at th. hearing on April 1. 1965. 

Debtor and 0. T. Thorpe, by separata stipulation, have agreed 

CO the election by J- I. Thorpe to participate as a general 

unsecured creditor in Class 6 under the Plan. 

L Pursuant to stipulation with the Debtor, the 

claims of th. folloving creditors -ere alloved. for purposes of 

voting on the Plan only, in the aggregate amount of SI million, 

alean Aluminum Corp.. Ceneral electric Co.. Nation.! Distillers A 

Chemical Co., NI Industries. Inc.. Newell Douglas Corp.. 

f * strinafellow. jr., Stringfellov 
Stauff»r Chemical Company, J-B. Stringier*. 

T„C Gwendolyn Stringfellow, 
Quarry  Co., Stnngfe l low Quar ry  Co . ,  Inc . ,  y*  

William String*allow. z. Moe NcCook. the Deutsch Company. Rheem 

Manufacturing Company. Rohr Industries, Inc.. Weye-hauser 

- 6 -
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2 

3 

4 

"S 

6 

7 

a 

9 

10 

11 

12 

Company. Alum.*. i ... AluM* Will Produef. : • »»*•* j 

t,,inuring. Inc.. and Wontro..'Corporation of C.lifomia. E«h ! 

the {„.,= W creditors was given one vote for purpose, of J 

counting th. number of claims which have accepted =r rejected | 

che Plan, and each such claim was deemed to have beer, voted 

against the Elan. 

M. Proof of Claim No. 1448 filed on behalf of the 

state of California by Montrose Corporation of California, and 

Proof of Claim *1425 by Aluma*. Inc.. Alumax Mill Product,. 

T P S S- throuah their counsel Rene 
Inc., and Hunter Engineering. Inc.. througn 

Tatro. for. -Cov.rnm.ntal Entities" to tb. extent deemed a claim 

an behalf of the Stat, of California -are withdrawn, in open 

court by th. representative of the Stat, of California, and the 

Debtor and the State of California Ch.ll submit a separata order 

for the withdrawal of auoh proofs of claim. 

N. Proof of Claim No. 1391 filed on behalf of th. 

. -.Apation of JTtil ft / 
United States Government by Montrose Corporation 

and-"roof of Claim #1423 by Alumax. Inc.. Alumax Kill Products, 

inc.. and Hunter Engineering, Inc. through thdir -nsel *en. 

Tatro, for "Governmental Entities" » the extent deemed . claim 

r imarira were withdrawn in open 
on behalf of the United states of America were wi 

court by th. representative of the United State. Government, and. 

aha Debtor and th. United States Government shall submit a 

separate crd.r for the withdrawal of such proofs of claim. 

o. Objections by Consolidated Fr.ightw.ys to the 

Confirmation of the Plan ware overruled. Said creditor failed 

„ appear at the hearing on Confirmation, and such failure to 

, .a..lt under th® objection and a failure 
appear conscitutea a default under tn« j 

-7-

EXHIBIT 

PAGE H 

r 
\ 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

IS 

17 

18 

•19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

„ «>• ecM0 "ed I 

Preightuays. . —>« «... . «nd.r the Plan U.»« statdrng 

-.0 assert that the Plan ... not fair and aqtitable because the 

.rrsn'ad bv the recuisite number and arr.ov:..w o_ 
Flan was aceep-ec a/ t..« 

claimants in Class 6. 

P. Debtor has maintained and"preserved the refinery 

and other assets (including licenses, permits and tax net 

operating lesaes, in order to explore .11 reasonable methods of 

marketing its assets. It has baen. and continues to be. a goa. 

a- th. Debtor to maintain tt. refinery and other assets ir. such 

."manner that it can be sold as a going ocncern. The Debtor has 

maintained a limited operation of its business through the 

purchase, sale and trading of =~de °il. the preservation of its 

interest in the contract for th. op.r.tion of Parcel a. and the 

a T. a udrff shut down mods. ... refinery ecvipment in a warm maintenance of the reiinery .r 

• eViail continue to constitute an operation 
Such activity has ana shall continue v 

of the Debtors' business under <3>(»> -f the Bankruptcy 

Coda, Meanwhila, the Debtor and secured tenders are continuing 

no exolore th. alternative methods of marketing th. 

2. Th. Debtor's evaluation =£ the highest and best 

manner of marketing its asset, is auhj.ct to the completion of 

studies and reports on the environmental risk, and problem. 

I associated with the Debtor's assets- Unless and until such 

' it is not feasible for the 
studies and reports are completed it 

. .. c»" for the marketing of it 
Debtor to formulate a specific p P 

assets. • „ 
* In the particular circumstances =£ this case -

i, appropriate that the Debtor in Possession retatn its assets 
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4 

5 

6 

7 

3 
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10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

23 

iB th. Post-Confi*—."ion Arrang.rn.nt, ant that it Court retain 

Jurisdiction ov.r the Debtor in Possession to th« extent necessary 

•to complete the terms and conditions o£ the Plan. 

5. The rights and benefits to be realised by the 

Equity Security Holder and the Rothschilds, as described in the 

mn. are in consideration for future services and concessions 

in connection vith the retention of -ownership of the Debtor's 

stock, and the continued cooperation with the Debtor and 

secured Lenders in completing the term, of the Plan by the 

Equity Security Solder and the Rothschilds. 

T. Any of the foregoing Conclusions of Law which may 

.1,0 be Finding, of Fact .hall be d.«d« *>. Findings of Fact, 

and anv of the foregoing Findings of Fact which may also be 

conclusion, of Law shall be deemed to be Conclusions of Law. 

Based on the foregoing, good cause having been shown. 

it is hereby ORDERED: 

1. The Plan is confirmed. A restated copy of the 

Plan reflecting t h e  modifications made at the hearings on 

Confirmation is attached hereto as Exhibit 1. 

2. The Debtor shall be discharged and is hereby 

released from any debt that arose before Confirmation and any 

debx of a kind specified in Sections 5C2(g), (h) and (i) of the 

Bankruptcy Coda. All creditors -hose debts are discharged by 

Chi. order are adjoined from instituting or continuing any 

action or employing any process or engaging in any act to 

collect such debts from the Debtor or from property of the 

Debtor or his estate. 

W.O. 
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ll 

2 

3 

4 

5 

6 

7 

S 

< 

H 

1 

1 

1 

3 

1 

fvj pi-T, S--J \ s Order shall 
3 The jjrovisior.s of the Plan a..— 

,d the Debtor, creditors and equity security holders, whether 

no* the claim or interest is impaired under the Plan, and 

ether or- not such creditor or eq-aity security holder has 

cepted the Plan. 

4. All executory contracts of the Debtor not assumed 

of confirmation or for which the Debtor has ..or -l-e 

,0* or. to assume withrn 43 days of Confirmation shall be deemed 

.d'hereby are rejected. Any and all claims for damages arising 

rom the rejection of such executory contracts must be filed 

1th the Cleric of the Bankruptcy Court and served upon the 

ttorney for the Debtor no later than 75 days after 

or.f irmati on. 

5. The Debtor shall send notice of entry of this 

,rder to all creditors, equity security holders, and other 

parties of interest, including any parti., who may hsva admini­

strative or priority claims which would constitute claims under 

Classes 1. 2, 3 or 4 of the Plan. Such notroe shall also advtsa 

all parties of the lest day in which they may file ell admini­

strative and priority claims, and the procedures therefor. It 

is hereby directed that the date for the last day to file such 

claims shall be set forth in the notice, and that such da 

shall be at least 30 days after the date of service of such 

notice by mail. Any administrative claim not filed i» 3 "mely 

manner shall be barred and shall nbt share in the distribution 

under the Plan. 

6 Henry Del Castillo is hereby designated to serve 

„ the Disbursing Agent under the Plan, and ah.U post a fidelity 

- 1 0 -
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6 

7 

8 

9 

10 

11 

12 

13 

1.4 I 

15 

16 

17 

10 

19 

20 

21 

22 

23 

24 

25 

23 

27 

28 

i 
- ..ui.i, arp rec 'ed or held by 1 

bond to cover the . unt of funds wh.ch | 

, . . „ __ t<me . ss long as Kenry Del | 
the Disbursing Agent from time - ^ 

e„tlU6 „ employ" by the Debtor, he shall serve as Disbursing j 

Aoent for no additional fees or compensation. Should Be...y Del 

els-" 10 discontinue his employment vith the Debtor, he may ; 

continue as the Disbursing Age" under such term, and for such | 

• J KO -Ms CO"— or the Debtor, with the : 
fees as are approved by -bis v. , 

conaar.-. of tha S.oured Lender, and Creditors Commit--.., may . 

anpoint a »« par..n to aemv. as Disbursing Agent or. auoh terms 

and 'or such fees a» «* « approved by tbls Court. The 

Disbursing Agent shall make the parent, retired under th. Plan 

and shall b. subject to tbe juri.dicticn of this Court with 

respect to the performance of his duties. 

7 The Aucomatio Stay under section 362 of the 

Bankruptcy Coda, and th. Discharge set forth in paragraph 2 of 

this order are hereby modified to permit any Class 5c aiman 

under the Plan (those asserting mechanics lien against the 

Debtor's real property) to commence or continue the prosecution 

of a mechanics lien sotion in any court of competent jurisdiction 

„ determine the amount of such mechanics lien, and uh.th.r sue 

..niar to the deed of trust in favor of the 
mechanics lien is senior to the ae 

. j_b lian is determined to be 
Secured Lenders. If such mechanics lie 

a t •Thders then the creditor may continue to 
senior to the Secured Lenders then 

ri nce v<th the terms of the Plan, 
enforce its claim in accordance v.tn t 

, . • i^arorwined to be junior to the Secured 
such mechanics lien is determined 

Lenders then .aid mechanics lien shall b. null and void. „.i>-

all property of the Debtor and the — - ^ 

-11' 
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10 

11 
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14 

15 

16 
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19 

20 

21 
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24 
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28 

creditor, if other..ie timely filed, will be e: -led _0 pa.ti-i 

pate as a Class S claim. Notwithstanding the foregoing, this 

Court retains jurisdiction over the Class 5 claims and the 

Prosecution of the mechanics lien actions as is necessary tc 

supervise, interpret and enforce the Plan. 

6. All claims, rights and actions which are the 

exclusive rights of the Debtor or this estate against the 

Secured Lenders, the Equity Security Holder, or any insider of 

the Debtor shall be and hereby are waived, released and dis-

.. _J .in riahts to recover .preferences or 
charged, including any and all rights 

to eouitably subordinate any lien or 
fraudulent conveyances, or to aquiw^ 

' g. Upon Confirmation the Debtor shall pay to the 

Disbursing Agent: 

(a) An amount not to exceed 57.15 million to 

provide for administrative end priority claims (Classes 1, 2. 3 

„d 4 under the Plan). If, at the expiration of the bar date 

fixed in paragraph S of thi. Order, the total amount of admini­

strative and priority claims exceeds SI.15 million, the Debtor 

within 60 day. of «ueh bar date shall file nil appropriate 

objections to administrative end priority claims. If the Debtor 

cannot reduce the allowed amount of such priority and adminis-

t-ative claims to .7.15 million or leas, then the Debtor may be 

deemed to be in default under the Plan. Except upon the express 

written agreement of the Secured Lenders, no further or addi-

clonal funds may be sought from or paid by the Debtor in Pos­

session in the Post-Confirmation Arrangement to the Disbursing 

Agent, to fund the payments for the priority and administrative 

•12-
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4 

•1 claims under the I i, except as provided in t> 'lan for the 

2 j payment of costs and expenses incurred by certain counsel during 

3 the Post Confirmation Arrangement. 

(b) An amount to be determined by the Debtor 

5 from a review of the claims register and proofs of claim filed 

6 in this case to provide for the payment of Class 7 claims under 

7 the Flan. 

(c) $2.0 million for Class 9 claims. 

1C All funds received by the Disbursing Agent, to 

10 the extent practicable and consistent with obligations to make 

11 disbursements, shall be deposited in interest bearing accounts 

or certificates of deposit at depositories which have been 

approved by the United States Trustee. The funds paid to the 

Disbursing Agent pursuant to subparagraphs 9.(a) and 9.(b) above 

and. the interest thereon which is not eventually required for 

payment to the respective classes under the Plan, if any, shall 

be returned to the Debtor in Possession in the Post-Confirmation 

Arrangement for the benefit of the Secured Lenders. The interest 

accruing on funds deposited with or received by the Disbursing 

Agent for distribution to the Class B claims pursuant to para­

graph 9(c) above shall be retained and added to the funds to be 

eventually disbursed to said Class S claims. 

11. On Confirmation, the Creditors Committee may 

pursue on behalf of the estate claims to recover preferences 

or fraudulent conveyances (excluding any such claims against 

Secured Lenders, the Equity Security Holder or insiders of the 

Debtor which were released pursuant to paragraph 8 of this 

Order). All recoveries or. any such claims shall be paid to the 

12 

13 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 
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Debtor in Possession ir. -he Post-Confirmation At .igemer.t. The 

Debtor in Possession. after appropriate notice and hearing or 

,s otherwise provided tor ir. the Flan, shall pay froa said 

-ecoveries the celiectior. costs incurred ir. connection vith sucn 

claim. including, but not limited to, attorneys fees, accountant, 

fees, and other costs normally associated vith such litigation. 

Any recovery remaining after the payment of collection costs 

(the "net recovery"! shall be paid by the Debtor in Possession 

as follows! (a) from the net recoveries up to an aggregate 

amount of S5.0 million dollars, 50% shall be paid to the 

Disbursing Agent for class 8 claims, and 50% shall be paid to 

the Secured Lenders! and <b) from all net recoveries in excess 

of an aggregate amount of S5.0 million, 25% shall be paid to the 

Disbursing Agent for Class S claims, and 75% shall be paid to 

the Secured Lenders. Ths Creditors Committee may settle any 

such claims, for cash (by present or deferred payments) upon 

giving secured Lenders at least 20 days notice and opportunity 

to be heard. Any settlement of such claims by the Creditors 

Committee which involves non-cssh consideration (such as the 

allowance, fixing or withdrawal of any claim by a Class 8 

creditor) shall, ir. addition to the normal notice and hearing 

requirements for the compromise of e claim, require en agreement 

between the Secured Lenders and the Creditors Committee as to 

the designated v.lue of the non-cash consideration to the 

Class 8 claimants for the purpose of all==.tin, the net recovery 

between the Class 8 claimants and the Secured Lenders. If the 

Secured Lenders and the Creditors Committee cannot agree on a 

designated value o 
£ the non-cash consideration in connection 
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uirh any s.ttlemen then •*«>« "arty app1' 0 "he 

Sar.Krup-.cy Court upcr. 20 days wtie. to Che ether party Co 

determins su:h designated value. 

- -ae-e-s *"-ahs£erred urader zhe ?re-12 . Sxcepz for as = e.s 

Confirmation Distribution. and these assets made available to 

the Disbursing Agent under the Plan, upon confirmation the 

assets of the estate shall not revest in'the Debtor, but rather 

the Debtor as Debtor in possession in the Post-Confirmation 

Arrangement shall continue to hold, manage and control the 

asset, until termination theraof as providad in the Plan and 

this Order. The designeted representative, of the Debtor in 

Possession ir. the P o e t-Confirmation Arrangement shall be Jerry 

Ooldrees. and Henry Del Castillo, or such other persons as the 

court may for cause shown so designeta. According to the 

p o s t-confirmation Arrangement the Debtor in Po.a.ssion .hall 

continue to hold, manege end control the eas.ts for the purpe.e 

of carrying out the terms of the Plan r.lating to marketing in 

th. highest end best manner the Debtor's asset, or stock. The 

mist-confirmation Arrangement shall continue in accordance with 

the t e r m s  and conditions contained in the Stipulation for Da. of 

cash Collateral and other Collateral between th. Debtor and 

sacurad Lenders which was approved by court order entered on 

March IS. 1985. The Debzor in Possession shall file and serve 

such operating end status reports as may be retired by the 

United States Trustee, end any modification of the reporting 

retirements presently being followed by the Debtor shell be 

subject to approval of th. Court after appropriate notice and 

hearing. The Debtor ir. Possession will have the power and 
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-igh-s subject -co --Fervisior. by and order o- s Cou.t, 

ovr-. "manage, operate. sell , lease or otherwise use the assets of 

t-e ,,-ete including. but r.ot United to. the rights ur.der 

Sectior.s 563-65, SOS. 512-50 and 554 of the Bankruptcy Code. 

I-.is court may, upon application .» the Secured Lenders or the 

Debtor, enter further orders directing or modifying the opera­

tion of the Debtor in Possession in the Post-Confirmation 

. c -CH® pc-ate shall h© hsl5 hv CA© 
Arrangement. The assets of the estate sna 

Dabtor in Possession in the Poet-Confirmation Arrangement free 

and clear of all claims and interests of unssoured creditors and 

acuity security holders, but shell r.maih subject to all pra-

petition and post-petition liens, security interests, claims and 

ther rights of the Secured Lenders. All distribution, made 

atom the Post-Confirmation Arrangement (except for. such ai.ndon-

ment or surrender of asset, to th. Debtor as may be hereafter be 

allowed by this Court) shell be to and for the benefit of th. 

Secured Lenders. The Secured Lenders may from time to time, 

upon order of th. Bankruptcy Court after a hearing or. 20 days 

notice to the Debtor and th. United states Trustee, receive 

irterim distribution, of funds from the Post-Confirmation 

Arrangement. Th. Secured Lender, m.y by application or motion 

-ssuest that the Debtor In Possession, after notice, hearing and 

abbroval of the Bankruptcy Court, abandon or surrender ail or a 

portion of it. assets. Such abandonment or surrender will. -

the sole discretion of the Secured Lenders, be to the Debtor or 

Secured Lenders. In the event ..set, are abandoned or 

su-rend.red to the Debtor, the Secured Lenders will release ail 
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of their -liens and . ims te such assets. Title and posses-

sior. of assets abandoned or surrendered by the Debtor in 

Possession will pass to the entity to whom said assets have been 

abandoned or surrendered. The Debtor in Possession in the Post-

Confirmation Arrangement will continue and be operative until 

all the assets of the estate and/or proceeds from the disposi­

tion thereof have been paid to the Secured Lenders or otherwise 

abandoned or surrendered by the Debtor in Possession, which 

events are to occur no later than 5 years from the enrry of this 

Order, or such later date as for cause shown may be approved by 

this Court. • 

13. Upon confirmation th« Equity Security Holder 

shall retain its present stoek ownership in the Debtor. Said 

ownership shall be subject to agreements between the Equity 

Security Holder. Rothschilds, and secured Lenders in a form 

substantially similar to that attached hereto as EmhibrtJ.. _ 

The attached agreements between the secured Lenders, Equity 

security Holder and Rothschilds are authorired and approved as 

being in accordance with, and necessary for the effectuation of 

the Plan, and the parties thereto have consented to the jurisdic­

tion of this court to interpret and enforce the terms of their 

agreements. Notwithstanding the foregoing, -he parties may 

enforce their rights under the agreements without prior leave or 

authorisation from this Court, and the Debtor has waived in 

connection with any foreclosure, by the Secured Lenders on th. 

Debtor's stock .11 rights to notice of such foreclosure to 

object that any foreclosure is not commercially reasonable. 
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UNITED STATES BANKRUPTCY COURT 

CENTRAL DISTRICT OP CALIPORNIA 

in re: 

POWERINE OIL COMPART, 
a California corporation, 

Debtor, 

) BK NO. LA B4-070B6-RM 
) (Chapter 11) 

] DEBTOR'S THIRD AMENDED PLAN 
1 OP REORGANIZATION £S HQPIFIfift 
) ™ ciPEN co™vr "» RP^IL 1 and. 

) q, 1995 

) (No Bearing Set] 

1  f  add i t ion  ' a re '  ind ica ted  by  
T-fd-I\nina r Relations ar£ 

)  ind iga taa  fry ^acleetsl 

POWEBINE OIL COMPANY, a California corporation, Debtor 
in the above captioned proceed fDebtor',, proposes tb. follow-

ing Plan of Reorganization: 

TUTRQDUCTION 

The Debtor's predecessor. Rothschild oil Company, «s 

founded by Marry S. Rothschild in ,536 as a broker and distributor 

Of refined petroleum products in Southern California. Prror 
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«olld war  I I ,  Roths . i ld  o i l  Company  acqu i red  a  a l l  c ra=*tng  |  

unit in Santa  Pe Spr ings ,  Ca l i fo rn ia  and commenced re f inery  ,  

opera t ions  at the  s i t e  of the  p resen t  The opera t ions  ,  

a  in  i<359  they  were  spun  o f f  in to  a  ne^  
con t inued  to  grow,  and  xn  1959  tney  ^ 

fv,e late 1970's the Debtor s 
company, powerine Oil Company. By the 

• a. -q an integrated system for receiving, 
fixed plant consisted of an integrate y 

storin9 and refining crude oil. and for storing and disputing 

finished products. The refinery had a capacity in e*=ess of 

as,000 barrels of crude oil par d.y, although it could only 

process relatively light crudes at this rate of throughput. 

commencing in 1.7., the Debtor be,ah to borrow srgnift-

cant sums of money in order to upgrade its refinery 

handle an expected need to refine heavier crudes containing 

sulfa*. in 1978, the Debtor entered into an agreement with Ae na 

Llf. Insurance Company CAetna"> . citable Variable Life Insur­

ance Company, The Equitable Life Assurance Society of the on* « 

States (together "Equitable") end Teachers Insurance an Annul y 

Association of Rm.ric. (-Teachers-, « —. Bquitable and Taaoh.rs 

c A to as the "insurance Companies ) 
are collectively referred to as tne 

borrow a total of $21,000,000. 
in May of 1981, the Debtor 

borrow a ^ltio„al $229,600,000 from the First 
arranged to borrow up to an additional $229,6 

ill Ban* Of Chicago, Unitsd Califotnia Ban* (no. Pir.t 

In te r s ta te  Ban*  of  Ca l i fo rn ia ,  c roc* . r  Ra t iona l  Ban*  Secur i ty  

Wat iona l  B ,h* .  PUs t  Rat iona l  Ban*  in  Dal las  (now ^  

•a l ias  Republ ic  Ra t ibna l  Ban*  of  Da l las  (now Rapubl tcB.  

a .  par i s  e t  des  Pays-bas  (now B.nque  
•  anas  W.R,  and  Banque  d .  Par t s  »  

paribas) (her.aftar collectively referred 
„  Rank  Group  and  tne  

* .hm loan  by  the  Bank  Group ,  the  Ban*  
At  the  t ime  of  the  loan  ay  
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durance Comp.n ie-  <hereaf ter  coUect ive ly  re  "a  «" 'he  1 

•secured Lender," . entered into e Trust agreement end Collateral j 

Sharing agreement by which they agreed to snare a Joint security , 

interest in substantially .all of th. assets of th. Debtor. Ohder 

their collateral Sharing agreement and Trust agreement. Onion Bank .. 

was appointed as Trustee to act on behalf of the Secured Lenders . 

as a single group. I 

Unfortunately, the expected increase in demand for the , 

refinin9 of heavy sour crudes did not materialise. Indeed, in j  

the early 1980's margins in the refinery industry fell drastically , 

and by 1983 the Debtor was having difficulty meeting interest 

payments on the loans to the Secured Lenders. On hatch 26. 1984 

the Debtor filed the petition initiating this case under Chapter 

11 of tba Banxruptey Code. 

at the time of the filing of the petition in this ease. 

the Company owed approximately 818.500,000 to th. Insurance 

companies and approximately S284.000.000 to th. Bank Croup. 

including post-petition advance, made by the Bank Croup on pre-

petition letters of credit. The approximate amount ovrng by t « 

J is 521,008,000. Additionally. 
Debtor to the unsecured creditors 

the Department of Energy asserts that is owed approximately 

S22.50Q.000.00. which includes approximately SI 1 .700,000.00 

interest. The Debtor disputes this claim. There are also dis­

puted mechanics lien claims of approximately 59,000,000. 

The company's major tangible asset is its refinery an 

associated property, plus cert.in cash collateral consisting 

primarily of accounts rec.iv.ble, crude produces and cash. T 

neotor also believes that there is substantial value inherent 
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in^s a ' forward (which 
its net operating loss 

certain i n t a n g i b l e s .  i t s  "  f  

c a t n M l r  exceeds S U S . 0 0 0 . 0 0 0 , :  its investment tax credits carry 

forward which presently exceeds S20,000,000; its permits to 

operate a ..finer, in the Southern California area, which permits 

Bin he very difficult to obtain in the futura: its permit, and 

franchises for the operation, of pipelines and terminal,: and 

certain fully p.» up licenses to use patented processes in it. 

refining operations which might re,uire suhstanti.l investments to 

or time The Debtor believes that the transfer 
obtain at the present tine. Tne 

Df these intangible assets will be greatly simplified if a 

o£ the refinery could be accomplished through , sal. of t * 

etoelt aU of Which is owned by Po«erm« Enter-
Debtor's existing storfc, all os 

crises, a California corporation. 

ft i. apparent to the bebtor and to tb. secured tenders. 

who bold a pre-petition security interest in °[ 

L aecpts cannot be solo sor a 
the assets of the Debtor, that tha assets 

sufficient amount to cov.r all of the claim., -cured debt whs , 

with the approximate *9,000.000 disputed secured claims, agg 

10, ,st,s approximately S200.000.000. The^ ̂ 

a-var a sale of the assets to a user/o 2 
Debtor anticipate that a ^ ̂ 

bring aubat.ntially more than would be the 

Xl. for ovar a year preceding the filing 
liquidation sale. For user/buyer but 

none had been found as of the date of th. commencement 

. on March 26, 1984. The Secured Lenders 
reorganisation case on March 

supported the Debtor In Possession in a program for the 

• .lion of the operations of its refinery which th. 
a n d  t e r m i n a t i o n  o f  t h  P  g t i U  

parties believe will preserve its ongoing business 
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operating X..... .Kp.ri«n=ed by the Debtor during the past few 

years would b. of significant interest to a user/buyer. 

, the orovisions of this Plan 
The Dabtot believes that tne y«.w 

MtU assist in the preservation of the value of the operating 

permits. the pipeline franchises, and the paid up licenses, and 

she potential value of the Set operating Loss. 

II. 

nEFIKITlOK OF TERMS 

«hen used in this Plan of Reorganisation the following 

terms shall have the meanings specified brio.. 

BASE GROUP: The First Sational Ban* of Chicago. Firs 

Interstate Bant of California. Cro=ter Rational Bant, 

, „,nt mterfirst Bant Dallas. Republicbank 
Pacific national Bank, 

Dallas, S.M and Banque Parlbes, collectively. 

BUSS GROUP EXPENSES; Ml advances by the Bant Group or 

nf cred i t  outstanding at the 
members of the Bant Group on letters of credi 

. c eh. chaoter 11 case, and all costs and expenses 
commencement of the Chapter 

.except payments to Class 10 claimants, incurred by the Bant Group 

in connection with the preservation, operation or disposition o 

collateral, oth.r asset, of the Debtor or the Debtor's stoct 

.including .11 sdv.nces after confirmation to preserve cr operate 

the refinery until Pinel and Complete Dispoeitionl, and a 

and expenses incurred by the Bent Group in the assertion or 

protection of the interests of the Bant Group .such as costs 

litigation, appearances in the Reorganisation case, and the 

-5-
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„otUtion and c irmatlon of the M.n, etc. hut not including 

incurred or liabilities adjudicated in connection with dia-

ute, within, among or between the Ci.ss 6A end SB claimants, the 

embers of the Bant Group, or any of the Insurance companies. By 

his exclusion it is intended that Bant Expenses shall not include 

osts and expenses relating to controversies and/or litigation 

letween the Bant Group and the Insurance Companies, which arise 

,ut of or relate to their respective rights and obligations to 

administer or enforc^ their claims against the Debtor and their 

security interests in the assets of the Debtor under the various 

loan, trust, collateral sharing and related agreements. However, 

Bant Expenses shall include costs or expenses relating to dis­

putes, controversies and/or litigation by any creditor or repre­

sentative of the estate against the hank Group or insurance 

companies, including any action asserted by any Insurance company 

in its capacity as a general creditor (secured or unsecured) of 

the estate, or as a representative of the estate. 

BANKRUPTCY CODRT: The united States Bankruptcy Court 

for the central District of California, before which Debtor's 

Reorganisation case is pending, or any successor court, including 

the united States District Court, which may subsequently take over 

jurisdiction of this reorganization case. 

CLAIM; Any right to payment from Debtor arising before 

the Effective Date, whether such right is reduced to judgment, 

liquidated, unliquidated, fixed, contingent, matured, unmatured, 

disputed, undisputed, legal, equitable, secured, or unsecured; or 

any right arising before the Effective Date to an equitable remedy 

for breach of performance when such breach gives right to payment 
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* riflht is reduced to f ?ment, liqui- I 
from Debtor. whethe. ^uch right is re 

1- Harpd fixed contingent, matured, unmatured, , 
dated, unliquidated. fixea, co ! 

„ equitable, secured or unsecured. t 
disputed, undisputed, legal, equ 

. j--0 on which the Order of Confirms 
CONFIRMATION: The date on whicn 

tlon by the Bankruptcy Ccutt Has become final ana nonappealable 

oc at the sole option of the Secured tenders, a point in time 

3f«, tne entry of rH, Order of Confirmation, Our prior ro the tame 

uhen such ordar Has become final and nonappealable. 

CONPENSATION: The gross amounr of any salary, bonus 

oc dividend paid ro the Rothschilds in any manner, directly or 

i- i _ tt.e future under any prior or 
lit ^ indirectly, or to be paid in the futu 

__ Qt anv distribution on a creditor 
present employment agreement, or y 

• • = . . .  r e s u l t  o f  a n y  t e r m i n a t i o n  o f  a  p r i o r  o r  p r e s e n t  
claim arising.as a result ui j 

employment agreement. 

DEBTOR: Pouerine Oil Comp.hy. a California oorpora-

cio„. Debtor and Debtor In Possession in this Reorganisation 

Case. , . 
DISBURSING AGENT: Th. disbursing agent designated 

the Order of Confirmation. , w. 

EFFECTIVE DATE: The point in time at vh c 

Confirmation Arrangement is no longer operative. 

EQUITT SECURITY BOLDER! Pouerine Enterprises, a 

California oorporarion.- -hioh is the sole holder of an inter a 

tB the capital stock of the Uehtor. or any other eguiry security 

.s e- in Bankruptcy Code Section 
interest of the Debtor as defined in Bankrup y 

101(15). 

/// 
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19 
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FAIR RATE wf RETURN:  One Hundred Ten rcent (110%) 

of the Corporate Base Rate as determined from time to time by 

First National Bank of Chicago. 

final AND COMPLETE DISPOSITION: when the Bank Croup ; 

i. disbanded or dissolved in relation to its present lien, and j 

claims against Row.rine, and in relation to any loans or otner ; 

tensions of credit made by the Bank Croup as a whole to facili-

ail tat. a sale or other disposition of the stock or assets of 

Powerine. 

INSURANCE COWPAMIES: Aetna Life Insurance Company. 

The Equitable Assurance Society of the Dnited states. Equitable 

Variable Life Insurance Company and Teachers Insurance and 

Annuity Association of America, collectively. 

NET PROCEEDS: The funds applied by the Class 6A and 

• pw.iT ore-chapter 11 claims from any of the 
SB claimants against their pr P 

following: 

1. All proceeds received by Class 6A and 6B claimants 

under this Plan, 

2. All payments on policies of Title Insuranoe insur­

ing the Deed of Trust on the Debtor's refinery held in favor of 

cb. Class SA and SB claimant, by the Onion Bank as trustee, and 

3. All proceeds from any present or newly issued stock 

e eSa Tidhtor's assets and other interests, 
in the Debtor or any of the Debtor s asse 

195S (a) all Subsequent Advances by the Bank Group or Insurance 

Companies including a Fair Rate of Return on such advances, and 

lb) all Bank Croup Expense, including a Fair Rate of Return on 

such advances. Met Proceeds expressly includes any deferred 

payments or any other consideration received before or after the 
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ffective Date by w , Class 6A and 6B claimants :om Debtor's ! 

ssets or from the Debtor's stock. 

ORDER OF CONFIRMATION: The Order of the Bankruptcy j 

ourt [and supervising or referring United States District 

:ourt3 confirming the Plan pursuant to Bankruptcy Code Section | 

1 2 9 .  
i 

PLAN: This Amended Plan of Reorganization in its 

present form or as it may be amended or modified from time to 

time pursuant to an Order of the Bankruptcy Court. 

POST-CONFIRMATION ARRANGEMENT: Except for the assets 

transferred pursuant to the Pre-Confirmation Distribution and 

those made available to the Disbursing Agent pursuant to Article 

VIII(B) below, upon Confirmation of the Debtor's Plan, the Debtor 

will continue to hold, manage and control its assets as a Debtor 

In possession subject to the terms and conditions contained in 

the Stipulation for Use of Cash Collateral and Other Collateral 

between the Debtor and Secured Lenders which was approved by Court 

order entered [November 1984J March 15, or as contained 

in any subsequent order effecting the post-Confirmation Arrange­

ment. 

Subject to approval by the Secured Lenders, the Debtor 

shall designate an individual or individuals to manage the 

Debtor's business and assets while the Post-Confirmation Arrange­

ment is operative, in accordance with the preceding paragraph, 

during the Post-eonfirmation Arrangement the Debtor In Possession 

shall have the authority to pay all administrative expenses or 

claims that accrue from Confirmation to the Effective Date. 

/// 
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The Pose nfirmation Arrangement wi3 :ontinue until 

she time when the following events have occurred in the following 

order, at the election of the Secured Lenders: 

1. The Debtor's refinery and. all other assets or 

corporate stocX are sold; or 

2. The Secured Lenders direct the Debtor In Possession 

„ conduct an auction sale of itt refinery and all other assets 

either as a unit or in a piecemeal sale; or 

3. The D e b t o r  in Possession surrenders or abandons all 

or a portion of its assets a. directed by the Secured Lenders. 

In the event the Secured Lenders elect to require the 

Debtor in Possession to abandon or surrender all or a portion of 

its assats, the abandonment or aurrend.r vill either be to the 

secured Lender, or to the Debtor, in which latter case the Secured 

Lenders will release all of their liens. Title and possession of 

the asset, abandoned or surrendered will pas. to the entity to 

whom the property is ab.ndoned or surrendered. The parry or 

parties to whom any of the asset, are abandoned or surrendered 

will be at the sole election of the Secured Lenders. 

The Debtor's Steele, which is held by Powerin. Enter­

prises. a California corporation, shall be endorsed without 

desiqnatin, the endorsee and transferred to union nan* which shall 

hold the stocK as additional security tor the Secured Lenders. In 

Ch. event the refinery is abandoned to the Debtor, the stoo* shall 

he returned ro Powerin. Enterprises. Otherwise Union Ban* shall 

hold the stoo* and ta*e instructions pursuant to tn. aqreement(s, 

between the Secured Lenders and Union Bank. 
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The Deb In Possession and Powacir Enterprises agree 

iat any disposition or transfer of the stock as directed by the 

•cured Lenders and effected by Union Bank shall constitute a 

nmrnercially reasonable sale of the stock pursuant to the require-

snts of Division 9 of the California Commercial Code, and Powerine 

nterprises waives any right to notice of any disposition of the 

took and all of the other rights of a deDtor under Division 9 of 

he California Commercial Code. 

The law firm of Gendel. Raskoff, Shapiro & Quittner will 

ontinue to represent the Debtor and Debtor In Possession during 

he Post-Confirmation Arrangement. The law firm of Danning, Gill, 

lOUld, Joseph & Diamond will continue to represent the committee 

if creditors holding unsecured claims ("Creditors Committee"), 

loth firms will send the Debtor In Possession monthly statements 

!or fees and costs on their regular billing cycle. The Secured 

renders will also be sent a copy of the monthly statements and 

shall have ten (10) days from the dace of the statements to object 

co payment. Absent an objection, the Debtor In Possession will 

pay the fees and costs. The firms will apply every sis (6) months 

c the Bankruptcy Court for approval of the fees and costs paid 

luring the Post-Confirmation Arrangement. Fees and costs paid as 

lescribed above for the Creditors Committee counsel may not exceed 

:he sum of 550,000. Fees and costs exceeding this amount for 

Ireditors Committee counsel shall be paid from the funds described 

in Part VII(B) below after application by the Bankruptcy Court. 

Within 30 davs after the completion of environmental 

studies, but in no event later than 1 year after Confirmation, the 

Post-Confirmation Arrangement shall present an asset disposition. 
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^ ,irh specific — »«* mi 1 est ones to be_a oved bv the 

r^. itzpr not i ee to invested parrin. For cause shewn and 

,Trm application af— nor ire to interested parties,, the Court may 

apnrove modifications disposition plan as proposed bv 

fh«> ppgr-Confirmarion Arrangement.. 

PRE-CONFIRMATION DISTRIBUTION: Distributions of Seques­

tered Funds or other cash collateral to the Insurance Companies 

made prior to Confirmation of the Debtor's Plan and/or Distribu­

tions of Sequestered Funds and other cash collateral to a trust 

account for the benefit of the Insurance companies made prior to 

confirmation of the Debtor's Plan and distributed from the trust 

account to the Insurance Companies any time on or after Confirma­

tion. in each case pursuant to the Bankruptcy Court's Order 

approving the Debtor's Stipulation for Use of Cash Collateral and 

other collateral. The amount of Pre-Confirmation Distribution 

totals 82,100,000.00 plus interest accruing in the trust account. 

PURCHASER) A party or parties, other than an affil 

iate of the Bank Group or Insurance Companies, to vhom all of 

the Debtor's present or newly issued stock or assets are trans 

ferred by the Debtor, or by the Bank Group and Insurance Com­

panies before or after the Effective Date. 

HSORGANI2AT1ON CASE: This reorganization case which 

23 commenced on March 26, 1964 and is designated as Case No. LA 84 

'07006. (IU41 and which ispresently pending before the Bankruptcy 

Court. 

ROTHSCHILDS: Harry R- Rothschild, Harry 5. Rothschild 

and Peter B. Rothschild, collectively. 
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SEQUESTk. > FUNDS: Funds sequestere y the Debtor 

ursuant to Court order in an account subject to the claims of the 

nsurarvce Companies. The funds were ordered to be sequestered in 

onneetion with numerous disputes among the Debtor, the Bank Group 

,nd insurance Companies relating to the right of the Debtor to use 

:ash collateral. 

SUBSEQUENT ADVANCES: All post-petition advances (less 

Sny amounts received by Class 6A or SB claimants and applied 

against such advances) made by the Bank Group or Insurance Com­

panies in accordance with their settlement agreement dated as of 

October 23, 1984 to the Debtor including, but not limited to, DIP 

financing, all advances on letters of credit, if any. issued to 

the Debtor as Debtor In Possession after the commencement of the 

chapter 11 case, and amounts paid or advanced to or on behalf of 

the Debtor to fund this Plan (except any payments to the Class 10 

claimant). No such advances have been made as of the date of 

filing this Amended plan. 

III. 

rr .CCTPTr&TTQN OF CL"«S ™ EOOf1— """"» INTERESTS 

Claims and Equity Security Interests are placed in the 

tollowin* elasees, uhieh are aet forth in order of their priority; 

CLASS 1: Allowed unsecured claims entitled to priority 

pursuant to Bankruptcy Code section 507(a)(1). Class 1 claim 

consist of the costs and expenses of administration of the Reor 

ganization Case through the date of confirmation, including 

reimbursement for the expenses of and compensation for services 

-13-
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jndered by the aK minted attorneys and other /.fessional persons 

uployed by the Debtor, in such amounts as may be allowed by th 

l 
ankruptcy Court. > 

CLASS 2: Allowed unsecured claims entitled to priority • 

ursuant to Bankruptcy Cod. Section 507(a)(3). Class 2 claims j 

insist of claims fot wages. salaries, or commissions, including j 

-action, severance, and aick leave pay, aarned by an individual | 

luring the 90-d.y pariod prior to the commencement of the Raorgan- j 

ization cas, in such amounts, not to exce.d 52,000 for each such J 

individual, as may be allowed by the Bankruptcy court. j 

CLASS 3: Allowed unsecured claims entitled to priority 

under Bankruptcy Cod. Section 507(a)(4). Class 3 claims consist 

of claims for contributions to employ., benefit plans arising from 

sarvioes rendered during the 180 day period prior to the commence-

meet of th. Reorganisation Case in euch amount, limited for each 

individual to the unused portion of that individual's S2.000 

allowance for . Class 2 elaim. as may be allowed by the Bankruptcy 

Court. 

CLASS 4? Allowed unsecured claims entitled to priority 

pursuant to Bankruptcy cod. Section 507(a)(5). Class 4 claims 

consist of unsecured claims of governmental unita for taxes or 

duties of the kind specified in Bankruptcy Code Section SCmaM6) 

in such amounts as may be allowed by the Bankruptcy Court. 

CLASS S: Allowed secured claims of parties other than 

the Bank Group and insurance companies which are secured by a 

mechanics lien or other statutory liens of similar nature against 

the Debtor's real property assets. If th. liens are senior in 

priority to tnose of the secured Lenders, they will participate as 
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flowed secured c its to the extent the collr^al has a value j 

.qual to or greater than the aggregate debt which the lien j 

secures. To the extent the liens are junior in priority to the | 

Liens of the Secured Lenders, said claimants will only participate ^ 

1 
as Class 8 claimants. I 
^ . i 

CLASS 5A: The Debtor will identify every party that j 

the Debtor k n o w s  o f  w h i c h  h o l d s  o r  a s s e r t s  a  l i e n  o r  e n c u m b r a n c e  j  
on any asset of the Debtor. This class will only cover the i 

secured portion of such claims. 

CLASS 6A: The allowed secured and unsecured claims of 

the Bank Group (including any post petition liens or priority 

claims held as adequate protection for the pre-petition claims). 

CLASS 6Bs The allowed secured and unsecured claims of 

the insurance Companies (including any post-petition liens or 

priority claims held as adequate protection for pre-petition 

claims). ) 

CLASS 7s Allowed unsecured claims, other than Class 8 

claims, not entitled to priority under the Bankruptcy Code which 

are in the amount of 5300 or less or as to which the claimant 

agrees to reduce his claim to $300 or less, including the allowed 

claims of those entities or individuals claiming damages under 

executory contracts rejected during the Reorganization Case or 

under the terms of the Plan. 

CLASS 0t Allowed unsecured claims, other than Class 1 

claims, not entitled to priority under the Bankruptcy Code that 

exceed $300, including the allowed unsecured portion of the 

claims held by the members of Classes 5 and 5A, and claims of 

those entities or individuals for damages resulting from the 
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I 
jection of execu' -y contracts during the reorganization 

se or pursuant to the Plan. The Debtor and any designated j 
1 

presentacive of the estate specifically reserves the right to ! 

rhP Court determine whether any Class 8 claim should be 

ibordinated pursuant to applicable bankruptcy law. 

[CLASS .9: united States Department of Energy claim 

jproximating 522,514,846 arising out of alleged violations of 

ie Mandatory Petroleum Price Regulations in connection with the 

sfining and resale of crude oi l  .J  

CLASS 10: Allowed claims "of the Equity Security 

aiders„ 

IV. 

CLAIMS NOT IMPAIRED 

The claims of Classes 1, 2, 3, 4, 5, 5A and 7 are un-

.mpaired according to the terms of this Plan. 

v. 

CLAIMS IMPAIRED 

The claims of Classes 6A, 6B. b, £9^ and 10 are impaired 

under the terms of this Plan. 

/ / /  

/// 

/// 

/// 

/// 
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VI. 

TREATMENT OF NON-VOTING (UNIMPAIRED) CLASSES 

All allowed claims included in Classes D 2, 3 ,  4 .  and 

shall be paid by the Disbursing Agent (from such cash or other 

sets as. are deposited with the Disbursing Agent under para-

aph VIII BID of this Plan) as soon as practicable after Con-

rmation and a final order of allowance, escept to the estent 

at the holder of any such claim has agreed in writing to a 

fferent  treatment.  
Claimants holding mechanics liens that are determined to 

, senior to the liens of the Secured Lenders shall retain their 

Lan against the Debtor's assets and, after confirmation, shall be 

ree to pursue ections to foreclose their liens in an appropriate 

tete court forum, upon, the eale of the refinery, lor the .too*,] 

he sal. tshall be] m.u he made, free end clear of such liens 

.ursuant to 11 D.S.C. S 363 and the liens of cl.im.nts holding 

lechanics liens that are slain-d ta fc« »«"*" « the lien o£ ,he 

ieeured Lenders shell be transferred to the proceeds of salt to 

:he same extent and priority as existed prior to the sale. 

at such time «« there is » nrooostd sale nf the rgfin-. 

i„, the Debtor "h." return the sal, to the B.nKruptcy Court .for 

Aliens, in"1"*' "1 .mono other thing, of adequate proreo-

..... that term '• .. II n.». r , 163 for those members 

„e C I . . .  s  whose ..-..nice lien, are claimed to he senior to the 

Of the Secured Lenders- h eel. fr«_».nd rle.r of li«M-

ehal 1 not h» authorifd unless the order gpPTT""i T'Bh 
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nvides the source ,d mechanism for payment pt jant to part 

_T T  C. (2) below. 

The lien of claimants holding mechanics liens that are 

inior to the liens of the Secured Lenders will be voided in 

rcordance with Section 506 of the Bankruptcy Code and the allowed 

isecured claims of such claimants will receive as distribution as 

member of Class 8. 

All allowed claims included in Class 5A shall receive in 

atisfaction of the secured portion of their claims, at the option 

f the Debtor, the property in which each claimant asserts a lien, 

ir payment from the Disbursing Agent of the full amount of the 

illoved secured claim as soon as practicable after Confirmation 

ind final order of allowance. 

VII. 

TREATMENT OF VOTING CLASSES 

CLASS 6 - CLAIMS OF THE BANK GROUP AND THE INSURANCE 

COMPANIES 

1. Subject to the rights of Class S claimants pursuant 

•o this Plan, if on or before Confirmation, all of the assets and 

interests of the Debtor have been sold and conveyed to a Pur-, 

;haser, then the Class 6A and 6B claimants shall receive upon 

Confirmation, eacept for the pre-Confirmation Distribution and the 

funds or assets made available to the Disbursing Agent for Classes 

1, 2, 3, 4# 5A, 7 and 8 in accordance with paragraph VIII(B) of 

this Plan, all the,assets and interests in the Debtor's estate 

including all proceeds from the sale or conveyance of any stock in 

- 1 8 -

m >ai EXHIBIT L-

PAGE 
PfiGE.39 



1 

2 

5 

4 

5 

6 

7 

S 

9 

10 

11 

12 

12 

14 

i; 

ii 

i' 

ii 

i1 

2 

2 

2 

2 

2 

2 

2 

2 

2 

ie Debtor, provic. , however, that the obliga n of the Bank 

roup to the Class i0 claimants as set forth below shall survive , 

anfirmation. . ' • 

2. Subject to the rights of Class 5 claimants pursuant 

a this Plan, if as -of Confirmation there has not been a sale of 

11 of the Debtor's assets and interests to a Purchaser, then 

he Class 6A and 6B claimants shall retain all their security 

nterests in the Debtor's assets, except for the Pre-Confirmation 

istribution and the funds or assets made available to the Dis-

ursing Agent for Classes 1, 2, 3, 4, 5A, 7 and 6 in accordance 

>ith paragraph VIIX(B) of this Plan, and shall be entitled through 

he Post-Confirmation Arrangement to all the proceeds from the 

lisposition of any assets or interests which may be held by Debtor 

:n Possession, and from the disposition of any stock in the Debtor 

presently or hereafter issued, provided, however, that the obliga­

tion of the Bank Group to the Class 10 claimants as set forth 

aelow shall survive Confirmation. On Confirmation all present 

stock or newly issued stock in the Debtor, and all the Debtor's 

assets and other interests shall be conveyed to the Post-

Corif irmation Arrangement.  

3. Any proceeds for the Class 6A and SB claimants 

under paragraphs 2 and 3 above shall first be used to repay any 

Subsequent Advances, and then divided among the Bank Group and 

insurance Companies pursuant to the terms and allocations provided 

in the settlement agreement. Any decisions to be made or actions 

to be taken by the Class 6A and 6B claimants under this Plan or 

thereafter to effectuate the provisions of this Plan shall be made 

pursuant to the procedures set forth in that certain settlement 
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reement dated as - " October 23 , 1984 between th* Class 6A and 

claimants. 

B. CLASS S - ALLOWED UNSECURED NON-PRIORITY CLAIMS IS 

EXCESS OF $300 

All allowed claims in Class 8 shall be paid in cash on 

o-rata share of 52,000 ,000 to be included in the deposit, which 

yroent shall be in full settlement, satisfaction and release of 

.1 such claims. In addition, upon Confirmation, a percentage 

: the net recovery (after the payment of all collection costs, 

eluding but not limited to attorney's fees, accountant's fees 

id other costs normally associated with such litigation) from 

auses of action for preferences and fraudulent conveyances 

excluding any which may be asserted against the Secured Lenders 

nd insiders of the Debtor) shall pass to the Official Committee 

f creditors holding unsecured claims as a representative of 

he estate pursuant to section 1123(b)(3)(B) of the Bankruptcy 

;ode. The Class B claimants shall receive 50% of the first net 

15,000,000 so recovered. Class 8 shall receive 25% of all net 

iums so recovered exceeding $5,000,000.00. The balance of the net 

recovery shall be paid to the Debtor pursuant to the Post-Confir-

lation Arrangement subject to the liens and claims o£ the Class 6A 

ind 6B claimants. 

Subject to approval and allowance by the Bankruptcy 

:ourt, any professional fees incurred by the Committee after 

;onfirmation, up to $50,000.00. will be paid pursuant to the 

Post-Confirmation Arrangement, professional fees exceeding that 

amount will be paid from the funds so recovered or otherwise 
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liable for Class All such fees will be su^ct co Bank-

tcy Court review and approval. 

The Debtor and any designated representative of the 

ate specifically reserves the right to have the Court determine 

ther any Class 8 claim should be subordinated pursuant to 

ilicable bankruptcy law. 

Class 8 claimants include certain individuals and 

<r-ies which have filed claims (the -Stringfellou claimants"! 

<n«t Debtor arising out ot that action in the United States. 

.^rr-court *h* Central District of California entitled 

States Of America• et H- v- J- B. Strinqfellowr Jr.. 

al.'. bearing Case No. CV-fl3-250WMl (Hex) (the -Stringgellow. 

lion"), and several actions before the Superior Court of the 

ate of California for the County of Riverside entitled Christine 

rrette Kelly, et al. V. J- B. Strinofellow. Jr., etc., et_al., 

aring Case Wo. 165667. Cipriano Aauilar v. J- B- Strinqfellow,, 

pre., et al., bearing Case No. 167122. Penny Newman v. J. B. 

al., bearing Case No. U*""" ' rollectivelv referred to as the 

iverside County Superior Court actions".).. 

Debtor shall, FT"ir>T' " 1- ^S5' use itS b€5C ^SSIS. 

(1 ) file claims with all insurance companies providing 

>u.,rti to Debtor during thr ^ 19S5' throagh 

,rti 1 . 1985. (the "liability carriers") which claims shall. 

\rlude copies of the claims of the Stringfellow_claimants, shall. 

Tnrt possible liability of Debtor to the Stringfellnw claimants, 
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.h.ll ath.rwl.. -r'T "ith "•»""""» onj"-KilSies 

• fo Bphf^r av th. 'H"1"" "rri^n- «na lit) PTOvije a tHt 

||ni r« 'r" l"TPfn..AJ 

-,— r- ^ ~1r nr"'""""* rn "n|- 1a" nra 

h. desiccated by th» strinafelloW claimants orier y» May 1.,. 

.cat and desiana-t"" nebtor's ceamol Hl»1' ̂  notified °J 

p-cr t. way 1"S- in f" «""t °^"r u un,ble " ""** 

a.na nhl i . .>i"« 1 B! 

pr*->* «>-»ll continue'to w i» o»°Tts *9 «"SS 

-.id ntii"»in»5 at toon aff reasiblta 

,.r̂  rnnf iri«at ion of th" " - thf anl-nmatia stay ,<tf 

r •„' a o sec-ion S62 «!••>" be modified !|t> c|l!"; "<>"<•" ot 

e.oinaf. l lOU "V "> r""°a ait" ai ' i f '1"rY ,qainSt 

as » wnn—party to th. strinqfellaw action and to the 

.•„..H..raiT>. Son.rior Co-— »ci°ns tOT 

" '*» e.nta-lir""-o wiriwunt t° F«^T»1 BillM P* 

onoe.dur- » «t .en, . and cod, of rluil rcoctdur.. 

--.inns cess. •> m D«"». l-q»l action directly °r in th. 

20 

21 

22 

23 

24 

25 

26 

27 

26 

r„. „F TN. OR-^ - I«T LIABILITY C.MRRT -»WB "*  

.,c.o. s.t forth m ti«_ri»1fft "f tff 'Wlwf'l"" 

m pursue legal action dir.atly T»hf« *othor in 

strinafeli.™ nation, the Riverside rmmty Superior Com*. 

°'- i- "r'H°"3 "ot- ">ed' ** I"*"*1*' 'b°Ve-' 

Thg gjqh^ of th(S string fallow cl»i«*nts to pursue If gal 

1  - v1 r "  " • » " •  » •  f ° r  l n  " • - • " « "a tn9  

sMU nc> h> ™,rru.a S"'*,""g 

ri.l..nti ft. Ttcai'r any aiirnn resulting fro» »"Y 1 odqirnnts «htch. 

•—j - - -• 
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21 

otherwise entitled under the Pla» as Class _9 laimantg by 

virtue of the Proofs of Claim filed by the Strinqfellow claimants 

fln or before March 1. 19B5 in this Reorganization Case. The 

Strinqfellow claimants, however, shall be permitted to recover 

from the liability carriers sums in excess of such payments that, 

the strinqfellow claimants are entitled to under plan^ 

BV this Plan, Debtor also assigns to the Strinqfellow 

claimants all right, title, and interest in the proceeds which 

would otherwise be paid to Strinqfellow claimants bv insurance 

carriers of anv and all claims filed or to be filed bv Debtor 

and/or the Strinqfellow claimants with the liability carriers. 

relating to the Strinqfellow action and/or the Riverside County 

Superior Court actions, relating to any claims of the Strinq­

fellow claimants against Debtor, and/or relating to possible 

liability of Debtor to the Strinqfellow claimants. Said assign-

ment shall not be construed as transferring to the strinqfellow 

claimants irnv right, title, or interest in claims or proceeds of 

claims filed with the liability carriers aacppt as SPf fnrfh in 

fhe preceding sentence.  TlfhtQr Wil l  HSeJJ .K hPSf.  f i f fOrf .S t f l  

cooperate with the strinqfellow claimants and not to impair_any 

actions taken bv the Strinqfellow claimants seeking compensation 

or reimbursement from the liability insurers. 

Jc. CLASS 9 - DEPARTMENT OF EKERGY 

The Class 9 claim as a fine or penalty not in compensa­

tion for actual pecuniary loss, is subordinate to the claims of 

Class 8 and shall not receive a distribution from the Debtor 

/// 
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D. CLASS 10 ITY SECURITY HOLDER J 

Class 10 shall receive no distribution from the Debtor. 

Upon Confirmation, mutual general releases in a form substantially 
I 

similar to that attached hereto as Exhibit A (or such other form J 

as may be mutually agreed to by each party thereto) shall be ex- j 

changed between the Equity Security Holder, its shareholders and ! 
I 

Rothschilds on the one hand, and each of the Secured Lenders on j 
t 

the other. The Equity Security Holder shall receive from the Bank j 

Group an amount equal to the following percentages of any Net 

Proceeds: 

NET PROCEEDS REALIZED 
BY BANK GROUP & PERCENTAGE PAYABLE 

INSURANCE COMPANIES TO SHAREHOLDER 

$ 0 -  2 1 . 7  -  M i l l i o n  0  

$ 21.7 - 28.7 - Million 5 

5 28.7 - 43.7 - Million 10 • 

$ 43.7 - 50.7 - Million 15 

5 50.7 ~ 58.7 - Million 12.5 

5 58.7 Million + 10 

By way of illustration if the Net Proceeds total 550.7 

million then the participation of the Equity Security Holder 

would be 52,900.000 computed as follows: 5350,000 which is 5% 

of 521.7 to 528.7 million; plus $1,500,000 which is 10% of $28.7 

to S43.7 million; plus $1,050,000 which is 15% of $43.7 to 550.7 

million. The amount due the Equity Security Holder hereunder 

shall be reduced by the amount of Compensation received by the 

Rothschilds from Powerine Oil Company or the Debtor from or 
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after March 26, 198«. The distribution of a percentage of the 

Net Proceeds to the Equity Security Holder shall be made from, 

and of a like kind as the proceeds held by the Bank Group. 

Payment shall be made upon Final and Complete Disposition, 

provided chat interim disbursements may be made in accordance 

with an Agreement whieh will contain provisions for an escrow 

substantially similar to that which is attached as Exhibit *B" 

(or such other form as may be mutually agreed to by the parties). 

VIII. 

MEANS FOR EXECUTION OF THE PLAN 

The Plan shall be executed by means of the following, 

which shall be deemed to have transpired upon Confirmation: 

A. TRANSFER OF STOCK AND ASSETS 

With the exception of the Pre-Confirmation Distribution 

and those assets of Debtor transferred to the Disbursing Agent 

pursuant to the provision of paragraph VIII B below, upon Con­

firmation all assets and capital stock of the Debtor shall be held 

or transferred pursuant to the Post-Confirmation Arrangement for 

the be nefit of the Secured Lenders. 

B. DEPOSIT OF FUNDS WITH DISBURSING AGENT AND PRE­

CONFIRMATION DISTRIBUTION 

1. Opon Confirmation, cash or other assets of the 

Debtor shall be deposited with the Disbursing Agent for the 

payments to be made to classes 1, 2, 3, 4, 5A, 7 and S in an 
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mount and manner be fined by the Bankruptcy >urt. it is 

xpressly recognized that the Secured Lenders shall not be 

equired to advance any funds to provide this deposit. The 

lisbursing Agent shall place the funds in an interest bearing 

iccount until the amount and manner of payment is fixed by the 

iankruptcy Court. All interest earned on the deposit for Class 8 

:laimants shall inure to the benefit of that class. Except for 

:he principal and interest inuring to the benefit of Class 0, the 

Disbursing Agent shall return to the post-Confirmation Arrangement 

any funds including interest remaining after the payment of all 

allowed claims. 

2. Upon Confirmation, the Debtor In Possession shall 

cause any remaining pre—Confirmation Distribution in the trust 

account to be released to the Insurance Companies. 

C. IMPLEMENTATION OP PLAN 

1 . Notwithstanding any other provisions of this Plan 

of Reorganization, claims objected to by the Debtor or by any 

other party in interest shall be paid in accordance with the 

treatment of claims of that class under the Plan to the extent 

allowed by final order of the Court. 

2. In the event of s sale or other disposition of the 

Debtor's assets pursuant to the Post-Confirmation Arrangement, the 

liens of Class 5 claimants that are senior to the liens of the 

Secured Lenders shall be transferred to the proceeds of sale to 

cha same extent and priority as existed prior to the sale, said 

liens shall be paid cash in full when the extent and priority of 

such liens are determined by a final, nonappealable State court 
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order or judgment 

IX. 

EFFECT OF CONFIRMATION 

On Confirmation, the Debtor and its property shall be 

released and discharged from any and all claims or interests of 

the holders of claims or the Equity Security Holder, except as 

otherwise provided in the Plan or Order of Confirmation. Any and 

all claims or causes of actions which are held exclusively by the 

Debtor's estate under the Bankruptcy code including, but not 

limited to, claims to recover preferential transfers, to set aside 

fraudulent conveyances, and to equitably subordinate claims shall, 

except as provided in paragraph VII B above and claims under 11 

U.S.c. S£ 542 and §43, be forever waived and released by the Debtor 

and the estate, and such claims may not thereafter be pursued by 

any other representative of the estate or creditor of the estate. 

Upon Confirmation, the assets of the estate shall remain vested in 

the Debtor In Possession pursuant to the post-Confirmation Arrange­

ment. Upon the Effective Date, any such assets not previously 

disposed of by the Post-Confirmation Arrangement shall revest in 

the Debtor. 

X. 

HODIFICATIOy OF PLAH 

The Debtor may propose amendments or modifications of 

the Plan at any time prior to confirmation if the Bankruptcy court 
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determines in acco. .nee with Bankruptcy Rule 3 / that the pro­

posed modification does not materially or adversely affect the 

interest of any holder of a Claim or the Equity Security Holder 

who has not in writing accepted such modification. If the Bank­

ruptcy Court makes such a determination and approves such a modi­

fication, it shall be deemed accepted by all holders of claims 

or the Equity Security Holder who have previously accepted the 

plan. 

XI. 
\ 

PROVISIONS REGARDING EXECUTORY CONTRACTS 

Any executory contract or unexpired lease of Debtor 

which has not already been or which is not assumed by the Debtor 

within 45 days following Confirmation shall be deemed to have been 
t 

rejected by the Debtor. The filing of a motion to assume an 

executory contract or unexpired lease within 45 days following 

Confirmation shall satisfy this provision. 

XII. 

DEFAaLT UNDER THE PLAN 

The failure of the Debtor to deposit, deliver or pay 

any cash or other assets required to be paid or delivered to 

effectuate this Plan shall constitute an event of default within 

the meaning of S 1112(b)(8) of the Bankruptcy Code. 

/// 

/// 
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XIII. 

JURISDICTION Of THE COURT 

A3 of Confirmation, che Bankruptcy Court shall retain 

uch jurisdiction as 'is necessary and appropriate to implement 

he provisions of this Flan, including but not limited to the 

ollowing : 

1. The classification of any claim and the reexam-

nation of claims which have been allowed as of the Date of 

onfirmationj 

2. Hearing and determining any objection made by the 

lebtor, or any other party in interest, to any claim (including 

rlaims arising from the rejection of any executory contract) or 

Equity Security Interest. The failure by the Debtor, or any other 

party in interest, to object to, or to examine, any claim for 

the purposes of voting shall not be deemed to be a waiver of the 

Debtor's, or any other party's in interest, right to object to, or 

to examine, any claim for purposes of determining allowability; 

3. Determination of all questions and disputes 

regarding title to the assets of the estate: 

4. The correction of any defect, the curing of any 

amission, or the reconciliation of any inconsistency in this 

Plan or che Order of Confirmation as may be necessary to carry 

cut the purposes and intent of this Plan; 

5. The modification of this Plan after confirmation 

pursuant to the Bankruptcy Rules, the Bankruptcy Code, and the 

rules of the Bankruptcy Court; 

/// 
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6. To e. ^rce and interpret the terK and conditions 

this Plan; 

7. Entry of any Order including injunctions, necessary 

, enforce the title, rights and powers of the Debtor and to 

ipose such limitations, restrictions, terms and conditions of 

ich title, rights and powers as this Court may deem necessary to 

:otect the Debtor from actions taken by the holders of Claims 

ising before the Petition Date; 

8. To hear and determine any adversary proceedings 

•ought under 11 U.S.C. SS 542 or 543 by the Debtor In Possession 

: any sale under 11 U.S.C. 5 363; 

9. To hear and determine any adversary proceeding 

rought under 11 U.S.C. §5 547 or 548 by the Creditor's Committee 

s authorized by this Plan; 

10. To make the allowance of fees to all professionals 

or services in this case in accordance with the Bankruptcy 

ode including Post-Confirmation administrative claims; 

11. Entry of an Order concluding and terminating this 

ase; 

12. The retention of such jurisdiction as is neces-

iary to implement, maintain and preserve the Post-Confirmation 

arrangement including those powers to be exercised by the Debtor 

i.n Possession. 

J A T E D :  J u n e  1 / 2 -  1 9 8 5  POWERINE OIL COMPANY 
Debtor and Debtor In Possession 

By; GENDEL. RASKOFF, SHAPIRO h 
QUITTNER, Attorneys for Debtor 
and D&r€ot Irs Poj 
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, UNITED STATES BANKRUPTCY COURT 
CENTRAL DISTRICT OF CALIFORNIA 

NOTICE 

RE: CONTINUANCES: 
No continuances will be granted unless a written stipulation signed by 

all parties is filed at le&st 48 hours prior to the scheduled hearing. Such 
stipulation must explain, in detail, the reason for the continuance. Such 
stipulation must be in the form of a declaration, signed under penalty of 
perjury. No continuance will be granted without good cause. 

In addition to filing a written stipulation, the Courtroom Deputy must 
be notified personally at least 48 hours before the hearing. No continuances 

" will be granted on the day of the hearing. It is the responsibility of all parties to 
check to see that the Court has been so notified. If there has been ho 
notification, both written and oral, all sides must be ready to proceed with the 
hearing. Unless the parties have been notified bv the clerk that the Judpe has 
granted the motion, all parties must appear for the hearing. 

« 0 

RE: SETTLEMENTS: 
In case of a settlement reached prior to a hearing or trial, every effort 

should be made to notify the Court at least 48 hours prior to the hearing or 
trial. 

RE: SANCTIONS FOR FAILURE TO TIMELY PREPARE FOR STATUS 
AND PRETRIAL CONFERENCES: 

Pursuant to Rule 7016 of the Federal Rules of Bankruptcy Procedure 
and local Bankruptcy Rule 7016-1, failure to timely comply with Rule 7016-1 
will result in sanctions of at least $200.00 against any party and/or its counsel, 
payable to the Clerk of Court, General Fund Account. Additional sanctions 
may be imposed as deemed appropriate under the circumstances. Timely 
compliance with Rule 7016-1 includes, but is not limited to, timely filing of 
status reports and pretrial orders. Subsequent offenses in the same matter 
will result in escalating sanctions. Sending attorneys to court to appear on 
matters, about which they are inadequate informed will result -in similar 
sanctions. 

&ARRY RUSSELL 
U.S. Bankruptcy Judge 



Summons and Notice of Status Conference - Page Two (2) F 7004-1 

In re CHAPTER 11 
POWERINE OIL COMPANY, a California corporation 

Debtor. CASE NUMBER LA 84-07086 BR 

PROOF OF SERVICE 

STATE OF CALIFORNIA, COUNTY OF San Francisco 

1. I am employed in the County of S a n  F r a n c i s c o  , State of California. I am over the age of 18 and 
not a party to the within action. My business address is as follows: 

Pillsbury Winthrop LLP 
50 Fremont Street 
San Francisco, CA 94105 

2 .  0  Regular Mail Service: O n  October 1 6 .  2001 , I served the foregoing Summons and Notice 
of Status Conference (and any instructions attached thereto), together with the Complaint filed in this proceeding, 
on the Defendant(s) at the following address(es) by placing a true and correct copy thereof in a sealed envelope 
with postage thereon fully prepaid in the United States Mail at San Francisco , California, addressed as 
set forth below. 

3. • Personal Service: On , personal service of the foregoing Summons and Notice 
of Status Conference (and any instructions attached thereto), together with the Complaint filed in this proceeding, 
was made on the Defendant(s) at the address(es) set forth below. 

4. Defendant(s) and address(es) upon which service was made: 

SEE ATTACHED SERVICE LIST. 

Q Names and Addresses continued on attached page 

I declare under penalty of perjury under the laws of the United States of America that the foregoing is true and correct. 

Dated: October 16, 2001 

Linda II. Lim 
Type Name Signature 

This form is mandatory. It has been approved for use by the United States Bankruptcy Court for the Central District of California. 

Revised December 1998 (COA-SA) F 7004-1 

2001 ©American LegalNet. Inc. 



Powerine 

SERVICE LIST 

Oil Company, et al. v. Christine Todd Whitman, et al. 

Chapter 11, Case No. LA 84-07086 BR 

Christine Todd Whitman 
Administrator 
U.S. Environmental Protection Agency 
1200 Pennsylvania Avenue, N.W. 
Washington, D.C. 20460 

Wayne Nastri 
Regional Administrator 
US EPA Region 9 
75 Hawthorne Street 
San Francisco, CA 94105 

Civil Docket Clerk 
The United States Attorney's Office 
Central District of California 
Civil Division 
300 North Los Angeles Street 
7th Floor 
Los Angeles, CA 90012 

Attorney General John Ashcroft 
United States Department of Justice 
950 Pennsylvania Avenue, NW 
Washington, DC 20530-0001 

United States Trustee 
221 N. Figueroa Street 
Suite 800 
Los Angeles, CA 90012-2650 

10556460V1 




